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8.0t........ " TirJDlnatiAg· _
• ,_t w', . .' :~ •. •.

It i' the intention of GTE thIt th, Ptan and its Component B.nefits w111 conti"Mue
indefinit'ly. Howevef, GTE ,..."'•• the right. amend. modi~. suspend. revOke,
or tenni"..,he Ptan or~ Co".onant hnerrt. in whole Of in part. It any time
and without notiCe. whictl nght it her.b~ delegate. to lhe Company or any
committee thereof. Th. Plan and any Component Benefi1 may be amencl.d
retroletlv.ty.

6.02. Am'ndme01 of SshtQY'1 A.

Pursuant to the Trust Agrttment, the Company may am,nd the Plan by addJng a
Component Benefit to, or removing I Component Benefit from, SChedule A.

6.03. Ef;ftct of AmlndmtnS Ar Tlrminltipn.

(a) No amendm.nt to or termination of the Plan or an~ Component Benefit shatl
cause or permit the fund, of the Plan hek::t in the Trust to De used for any
purpose otner than 'he defrayal of admini~'tiv8 expenses and payment to
partldpants and benefiCari's Of thl blnefi;; provided for under a
Component BenefIt. .xc.pt as providtcl in subsections 3-03 and 5.02(c)
hereof.

(b) Upon termination of any cempo"enl aeneflt, the Truste. shall use the funds
of the Plan held in the rrust to pay benetits that ~artieil)ants and
beneficiaries have become entitled to ret;.lve under the terms oi that
Component Ben,fit as of the da18 of termlnallon. and to pay the administra­
tive expenses incurred by Ih. Plan and the Trust before and in connection
with the termination, both in accordance with the written direction of the
Committe,.

(c) Upon terminaUon of the Plan, the Trust•• shall use the funds of the Plan
held in the Trust to pay benefits that participants and their designated
benefiCiaries have b.com••ntitled to receive under the terms of the Plan.
and to pay the adminilt rativl IxpeMM' incurred by the Plan and th, Trust
before and in connection With the termination. both in aceordanee with lh'
wrinen direction of the Committee. TI\I Trust•• Shall dispose or the Plan's

, remaining funds "'eld in tM TruS1 in accordance with the wrirten direction of
the Comminee. Such direction shall rtqulrl thl funds to be disposed of for
the sole blneflt of particiJ)anlS in the Plan and their benefieiaries. except as
provided in SubS8'C1ions 3.03 and 5.02(c) hereof.
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SECTION 7 MISCEL LAN~OUS

P. J37

7.01. ' ...a.I'!"'....
The TN." may, pursuant to the Trust Agreement ''Greg•• pan 0' the tUnd.
hetel in thl Trult and hOllIS u:h ...r.tlCllu~.in a llparatt trust. With re'PlCt
to the separa.. tNit. U,. Plan wi be construed to IPIJIr to tueh trust: any
reference h.rein 10 "TNif' ahaU ret.r to the trult; any "te"nce herein to
·Company· shall rtf,r 10 Ihe emplOy.r whose contributions 10 the Trust are held in
the separate trust a~ Iny ret.rence h.rein to -Committ..- shall r.f.r to such
emplOyer'S committ•• appointed to administer the Plan with respect to thl 1""st.

7.02. Goyerning LAw.

(a) The Plan shall be oo~.rnld by and Idmlnistttld und.r the Employee
Aelirement Income seeunty Act of 197., asam~ from time to time, and.
to the ext.nt not preempled thereby, under the laws at th. Sta" of
Connecticut.

(b) Except as otherwise pro~idld in a Componen1 Benefit. the Component
een,fits 'haJl be gov.rnld by and admin~red under the Employee
Retirement Income security Ad of 197., Lhmended from time \e time. and,
to It'le extent not preempted thereby, under'the laws of the State 01
Connecticut.

7.03. Agent for Sertic' of Prgc,ss,

Service of legal process in"'olving ttle Plan may be delivered to the Committee at:
One Stamford Forum, Stamford, CT 06i04.

7.04, No Vested Rightl.

To the maximum .xten, permitted by law, no persen shall acquire any right, title. or
interest in or to any portion 01 the Trust otherwise than by the actual payment or
distribution 01 such portion under the provisions of the Plan or a Componer'lt
leneitt, or acquir. any rieht. litl., or interest in or to any benefit referred to or
provided lor in the Ptan or any Compon.nt Ben,fit ott'tlrwise than by actual
payment of such benefit.

7,05. InfgrmatjQD 10 be Furnish.d.

Any person .Iiglble to recei"" benefits hereunder shall furnish to the Committll
any information or proof ·requ••ted by the Committ•• ana reasonably required for
the proper administration of thl Plan or a Component Benef,t. Failure on the part
of any person to comply with any such request within a r.&SOnabl. period 01 time
shall b. sufficient ground for delay in the payment of any benetits that may be due
under the Plan or a Component Bln.tit until such Information or proof is re~liv'd

by the Committ••. If any person claiming benefits undtr tn, Plan or a ComlXJnent
Benlfit makes a false stat.m.nt that is mat.lial to lSuch person" claim for benefits.
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the Commift.. may offset agalnst f\Jture payme", any amoun, paid to SUCh p.rson
10 whiCh such pelIOn WIS nOI .ntj1'-d und.r the provisions of the Plan or a
Compon.nt Beneftl.

"'.OI.~

Except to the eatent provid.o in I Component Benefit. no partiCi5)ant. ben.ficiary,
or any oth.r pelIOn ...nhave any noht or power, by draft, ."ignm.nt. or
otherwis•• to .....n. mo"••_P''-'. or otherwiu enc\,lrnbtr in advanc. any
interest in or pottion of tne TI'UI1, or any benefit provided unc:ter. CO~l'lent
aenefit. or to give any Orell' in advanCI upon the Trust.e 'h,r,for: and Ivery
an.mpled draft••alionm.nt. or oth,r disposition Ih,rlo' shall be void.
Notwithstanding the foregoing, Ihe Plan shan comply wilh Section 109(a) of ERISA
and the regulation, ther.under With resped to all Qualified Medical Child Support
Orders received by the P',n on or att,r AugUlt', 1993. in accordance with such
written procedure, as ah.1I b. established by the Committet.

7.01. SQtcAlbrift Proyilieol .

ine Plan snail not b. liable in any way, whether by proclSS or law or O1herwiSl, for
the debts or other obligations of any Pinicipant, ben.ficiary. or other ~erson.

Except to the eX1lnt provided in a Component Blneflt, benefits payabli unCler a
Compon.nt B.nefit shall not be subj.ct, in any ma,'!!lt', to antielpation, alienation,
sate. transfer. 0' assignment bV any person. and an~att.mpt to anticipate.
alienate. sell. transfer or assign such ben.flts shall b. void.

7.08. Nqn-Gyaransq.

Neither GTE, th, Employer, nor any fiduciary shall be held or deemec :n any
manner to guarantee the Plan or a Component Benefit against loss or
depreciation.

7.09. Emplgyment Bjghts.

Neither the establishment nor the continuance of the Plan or or any Component
Benefit(s) shall be conatrued as conferring any legal riOt'lts upOn 8!'\Y employee of
the Employer or any oth.r person for. continuation of employm.nt rlcr shall such
establishment or continuance interfere with the right of thl EmOloy.r to discharge
any employee or any oth.r person or to deal with him without regard 10 !hl
existence of the Plan or the Componenl Benefit.

7.10. JoeaPfsjty.

If the Plan Administrator determines that any person entitled to benefits hereunder
is unable to care for his affairs because of illness or accident, any paymint due
(unless a dUly qualified guardian Qr other l.gal representative has bee:1
appointed) may be paid for the benefit of such person to his spouse, parent,
brother, sister, or oth,r P8"y d.emed by the Plan Administrator to have '1I'lcurr.d
expensls tor such p.rson. Payments made pursuant to 'hil Section snail
comptetely discharg. the Ptan. the ~Ian Administrator, tn. Company and tne
Employer of a"y liability to tt'le Panicipant or ctner person ariSing under th. Plan.

Plan lor Group InSLlranc. ·13·
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seCTION L STAIUIOBy CONTINUATION COYIMGE
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8.01. QIDIlIl.J!uIl, .

If a -qualified beneficiacy- d.scribed in subs.dion 1.02 hereot btcomes ineligible
for coy.regt und.r th.,.." by reason of a -qualifying tve'" d.lCribtd in
subsection 8.03 h.reo', IUCh qualir48d benefiCiary Ihal be tIiOib" to .Itd, w;lhin
the election PIned delCribtd in subsection a.05 he,.ot, the continutct coverage
described in lubHC1ion 8.06 h.reof. For purpose. of this SldiOn e. Employ.e
snail be I. defined in Stc:tion 2.01 of GTE CHOICES. except the It, definition
shall include retired Employees.

8.02. Ouaufl'd B.neficjaoc.

For purposes of this Section 8, the term -Qua~fied beneftcia'Y- shall mean the
following:

(a) tn the case of a qualifying event d.scrlbed in paragriph (8) or (c) of
subS'dion 8.03. any individual who. on thl day before such qualifying
ev.nt, was cover.d under the Plan as the s~s. or dependent child 01 the
Employe. (oth.r than an Employee. whCr .1ljas a nonTesident alien with no
Uni1ed·States·source earned income duri-~~~ the period in which ne was
covered under tn. Plan by reason of his employlMnt) with rISj:)QC110 whom
the qualifyi.ng 8vtnt oecurrecl;

(b) In thl cas. of a qualifying • ."ent described in paragraph (b) ef subsection
8.03. any EmplOy•• (other than an Employ•• who was 8 nonreSident allen
with no United·States·source earned income during the period in which he
was covered under the Plan by reason of his employment) with resJ:)eet 10
whom the qualifying .vlnt occurred. and any indi."idual who. en the day
t>efore such qualityi~ .v.nt. was covered under the Plan as the s~ou$e or
dependent child of sucn Employee:

(c) In the cas. 01 • qualifying ."ent desc:ribed in paragra~h (d) 01 subsection
8.03 hereof. any inclividual who, on thl day befoci SUCh qualifying event,
was coYlr.d under the Plan as the d.p.ndent cnild of an EmpIOJ'e~ (other
than an EmplOy.. wMo was a nonresident alien with no United-States­
source tame<j income during the period in which he was covered under the
Plan by reason of hiS employment).

8.03. 0y,uf)'ing EyeNs.

For purpo51$ of this SeCtion e, the ,erm "qualifying-Ivtnt- 5hall mean, with respect
10 any Employ••. any of tht following events that would r8su~ in the loss ot
coverage 01 a Qualified beneficiary:

Pia" for Group Insurll"'lC' AtJOL.!S1 8, 19904
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(a)

(c:)

(d)

(b)

The d••th of In EmplOy.e;

The termination of an EmplOyl"S employment with tne Employe, (othtr
than a tlrminatioj1 b~ reason of sUCh EmplOyee'S gross misco~) or a
Nduc:tioft in an Employ..•• ho4.Irs of ImplOymeftt ~th the em.~.r;

The divorce or tlgal s.paration of tt'l. Emplo)"1 from the Employee's
spou.I:or

An Employ.I'S dependen1 chikj's ceasing to Cluali~ as a Otpenden1 under
the Plan;

except, that S.ctlon 8.03(b) above snail not constitut. a qualifying .vln1 with
respect to retir•• medical coverage.

8.0". Nolie. provil;ons,

Notice snail be pro~idld, in accordanCI with regUlations prescribed by 1he
Secretary of tne Treasury, in th, follotMng circumstances:

(a) At the tim. of an Employee'S commencement of participation in the Plan
pursuant to subsection 3.01 hereo'. the Plan Administrator shall provide
wlinen notice 10 suer! Employe. and the s~s. (if any) of such Em~loyee

ot the rights providld under thi$ Stc'lion e,'
tb) The Employer of an EmplOy•• shall notify the Plan "dministratof, within 30

days after the date of the qualifying evtnt. tnat a qualifying .vent described
in r:>aragraph (a) or (b) of subsection 8.03 hereof has occurred witt'! respect
to such EmplOy••.

(c) Each qualified benefiCiary with rtSPGet to whom a qualifying evant
described in paragraph (c) or (d) Of subsecticn 8.03 hereof OCCurs shall be
responsible for notifying the Plan Administrator in writing. within 60 days
after the date of tM qualifying event, that such qualifying '\lent has
occurrtd. If tht qualifi.d beneficiart does not send the notice described in
this paragrapn (C) to the Plan Admini$tratcr within 60 days after lhe later 01
the date of the qualifying even, or th. date that the qualified beneficiary
loses coverage on aCCOl.lnt of tl"ll qualifying event. the qualified benefiCiary
shall not be eligible to "tct coverage under tl'lis Section 8.

(d) Each qualified beneficiary who is determined to h.\le been disabled for
purposes of the Social Security Act at the time a qualifying event descr\beo
in paragraph (b) of subsection 8.03 hereof occurs shall be responsible for
notifying the Plan.Adminiwator in writi~, within 60 days after the date or
the disability dt1.rmination, that tl'l. disabilit)' determination has been
made, and shall be respcnsible for notifying tf'l. Plan Administrator in
writing. Within 30 days after the date 01 any final determination that the
qualified btneficiary is no longer disabled for purposes 01 the Soc;al
Security Act. that the final determination has been made.

Plan lor Group Insurarce AUOLIst 8. 1994
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(1 )

(2)

(3)

In the ca.. of I qUalifying e\*lnt d.teribld' iii Parlg_ (a) ··O~ (b) of
subIICIiOn '.03 hereof, the Plan Adminiltralor ,haD give such notice
within 1'"Of the dati on which ..... Employer noli", tM Plan

. Admini"....... of th. qualifying .vent purUlnt to paragraph (b) of this
subNCIion 8.~:

In the case 0' a qualitying eVlnt dlscribld in paragraph (c) or (d) 01
subl8Ction '.03 h.reof with respect to which 1M !mpJoy•• or
qualifltd btneficiary ha. notified the P1an Administrator ~rlUant to
pare;raph (c) of this subleetion 8.04. the fliln Adrniniltrator Ihall
glv. SUCh notice within 1~ days 01 the cIII. on which the Plan
Administrator receive, the notlc. described in Plragraph (c) of this
subsection 8.0.; and

Any notic, liven purluant to subparagraph (1) or (2). above. to a
qualified ben.fieiary who is the spcuse of In Employee shall be
treated as nolle. to all OEne, qualifild ben,fidarles residing with such
spouse at the tim. or such notlc,. .'

1.
8.0S. EI,ction P1Q\tj';gos.

A C1ualified beneficiary who becom•• eligible for coveraoe pursuant to this Section
8 shall not b. cov.red und.r this Section 8 unless such ~ualifi~ 1')lneficiary flies
a coverage election with the Plan Administrator in 11'18 manner prescribed by the
ptan Administrator.

(8) ]m. of EleetjQn. A qualified b.neficiary's written ecverage election must
be filed with the Plan Administrator during the penod that:

(') Begins not lat.r than the date on which the qualified beneficiary
lolts coverage under the P'an by reason of a qualifying event
dttcribtd in lubsec1ion 8.03, above; and

(2) Ends not earU.r than 60 days after the later of:

(A) the date described in paragraph (1), abOve: or

(B) the date on which the Plan Admi~istrator provides Il'Ie notice
dls~bed in paragraph (8) of subs8C1ion 8.04 hereof.

(b) Minner gf EI.cuQQ. Each qualified beneficiary may make a separate
ele<:tion with ,..sptc1 to the coverage provided under thIS Section 8.
However, a quajilied beneficiary who is an EmplOY" or whO is thl
sPOUIt Of an Employ•• may make I binding electio" to provide
another qualified beneficiary with coverage under this SectiOn 8. An
.lteUon on bthalf of a minor child may be made by the chilcts paren~
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(C)

or ""I' guardian. An eledion on 'lMh." 0" .,.UId btntfiCiatY
wl'tO ..~.,tdOf wftO cit. NY be made br ,'" II'OUI' Of
I,gl' ~rt..nt.ti~. of the quIItIld beneftoilty. or by hit .....

w" ,,'=t. AquIiIiId,*,fiMIY:wbO WIiVeI covellO'
und.r.... may I'IYOkI thl waNt'; It any "me btfor, ....
• nd o' thl .lection p.riod detcribtd abov•• provided thal coYttage
una.r thi, SectiOn 8 shallM tfftctiv. from the dat. 01 the rtYOCIdion
and shin nat apply retroactively to the period betweln the da'i of the
qualifying event and the dati of th. revocation.

e.OEi, Cgytragl prgvisionl.

Th. coverage ~royidid pursuant to tnis Seetion ashan be u follows:

(a)

(b)

J:vmt of CHAO" The cov.rage shall cons'st ot covt~1 that. al of the
tim. the cov.reg. is being provided, it identical with th. cov.rag. provided
to limilarty situated beneficiari.s under the Plan with ".peel to whom a
qualifying lY.nt has not occurred. If GOV',.. under 1ft. Plan it modflld for
any group of simitarly sltu.tld btn,lIciari,•. the coverage under this
Section 8 shall be modified in thl sam. mann.r tor the corresponding
group 01 qualified b.n.ficiaries cO\lered pursuant to this Section 8.

p,rjgg gf Coverag., The co\llrage shall iftencJ for a p.nod beginning on
the date of the first qualifying ,vent to occur with respect to a qualified
beneficiary cover.d purSt.lant to this Section I (.xcept as provided in
subsection 8.05(c) I abovi. with respect to thl rlvocation of a waiver of
cov,rag.) and Inding not ,ani,r than the lartilst 01 the following dates tha~

is appliCable (IJ;Clpt as pro\lided in paragraph (e). b.low, with resped to
Medicare entitlement):

(1) in the case of a qualifying '\lInt described in ~aragraph (bl of
subsection 8.03 I'\erlot, whiehever at tne following dates is
a~~lieable :

(A) if a second qualifying ,vlnt oc:c:tJrl blfor, the end of the
period de6Ct1b«i in CIauM (8) or (C). below. or in
subparagraph (2). b.lOw. whlCh."er Is applicable. the date
that is 38 months atter thl dlte of the first quaJifying I\lent
(prOvided that this 36-month period of coverage shall a~ply

only to an individual who is a Qualified blneficiary with respi~

to both qualifying e\ltntl): or

(6) in t~e cale of a qualified beneficiaty who is determined to
have be.n disabled for purposes of thl SoCial Security ACt at
the time a quali~ing ,vlnt described in paragraph (b) ot
subsection 8.03 hereof OOC'UfS, and who providlS the Plan
Administrator with n01iCt of U'Ie disability determination
pursuant to substctiOn 8.0.(d) h.reof within 18 months after
the date of the qualifying ",ent. the dati that is 2' months aft. r
thl date of the qualifying event; or

Ptan IQr Grou~ In~ranct
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(C) in aJI oth.r..... the dati that i, " rnonthl att., the dII. of
the qualityi,.evenl:

(2) in the CIII ... ClUIr.M~ who,ll cIIIeImi,. been
..... for ",,,.11. Of the Sociaillcurlty Act It time •
qu dIIcfIbed in paragraph (b) ot ....bltation '.04
h.reol oocu Md who .. lUb...,.nt~•••rminecl to have
ce.MCI to be disabled lor PUrJ)Ol. of the Sod., hc:urtty Act.
the liter of:

(A) .h. date that is 18 months after the dat. ot the quaDfying e'itnt:
or

(8) the firs. day of the month that begina mor. than 30 days after
the da1. 0' • final "rmin.tion that the qualified bln.fic;ary
il no longer clubfld:

(3) in the CUI of. quIItying event not deIcrtbId In paragraph (b) of
subsection 8.03 hereof, the date that is 36 months atter the date of
th, QUalifying event;

(4) in the case of any qualifying Ivent. ~I date on which the Employer
ceases to maintain any group health'plans:

(5) in th, ca.t of any qualifyinG .vent, the date on which coverage
e.as.s by reason 0' the qualified benlfiCialYs failure to make timely
payment of the premium required under lubleetlon 8.07 hereof; or

(6) , in th, case of any quaRtying event, the date of the first of the following
evtnta to occur after the da1e 01 the election described in subSIC1ion
8.05 hereof:

(A) the qLlalified beneficiary first becomes covered unCler any
oth.r group health plan (I. an employ" or otherwis.).
provided that this claus. shall apply only It the other group
health ptan io•• not contain any IJctuSion or Imitation WIth
respect to any pre-existing condition of such quallfi'd
benefICiary; or

(8) the qualified benefICiary t1rst blcom.s .ntitled to benefits
under Medicare.

(C) f J1.nIiQn Af CCr.lOIQ' FglIQwing Nadine,. H"mem, If an Employee
becom" entitled to benetlts under Medicare, ana. quatlfylng Ivent
described in subsection 8.03(b) hereof (relating to • termination of
employment or reduCtion in hOurS) occur. wtth ,.spect to the EmplOyee on
or after the date of his Mecicare .ntitlement. the period of coverage
prOVided und.r sublection 8.0I(b)(1) or (2) MIlO' with r." to the
qualifying ev.nt d.scribed in subsection I.03(b) hereof shall not '.rminate
on the date 0' the emplOye.'s Utdicare entitl.ment. Th. e...nded
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A qualififd benef1cjary whO becOm•• eligible for coverage pursuant to this StctiOn
8 shall not be cov.ted und., IhiI Section I, or Shill not continue to b. cover~
under this Stction a, unl... such qualified beneficiary pays pr.miu"" in
accordance with tne following rult':

(a) Amount Qf ec.m;IJtn. Except as provided in tn. fOllOwing sentence. the
premium lor any period of coverage under this SectiOn 8 snail De In
amount prescribed by thl ....n Admin4ltralor Ihlt doe. not .xceed 102
percent 01 the "app'icabll prtmium" for auch period. In the caM or a
qu.Afild beneficiary ~lCrtbeCI In .IKtiOn '.0I(b)(1 )(8) hereof whOM
coverage "as be.n 'ltended beyOnd l' monthS blC8l.lH he II disabled.
the premium for any period of coy.rlg' under this 5ection a that tolows the
11th month of such cover... shall be an amount prescribed by the Plan
Administrator that dOes not exceed 150 perc.nt of the ·applicable premium"
for such period. The Plan Administrator shall determine the "applicabll
premi",me as follows: ,.t
(1) Except as provided in subparagrapn (2), below, thl applic;able

premium WIt" respect to any period of eoverage for a qualified
benefiCiary under this Section 8 shall be equal to a reasonabl.
estimate of tne colt to tne Plan of providing coyerage for such period
for similarly situated beneficiaries with respect to whom a qualifying
eVlnt has "ot occurred, determined

(A) on an aC1uarial basis;

(6) taking into account such IIC10rs ili tne Secretalj' Of t"'.
Treasury may prescribe in regulations: and

(C) w~hcut rtgard to whether such cost is paid by the Employir or
by an EmQloy••.

(2) Except as provided in sUbpara~raph (3), below, if the F'lan
Administrator elects to have this SUbparagraph (2) apply, the
-applicable premium- with respect to any period 01 coverage for a
Qualified beneficiary under this Section eshaU be equal to:

(A) the Cost 10 the Plan of providing eoverage for similarly sitl..atea
beneficiaries with resped to wf'lom a Qualifying event has not
occurred. determined for the same ~nod occurring during the
preceding dltermina1iot1 ptriOd (as defined in sUbparagra~h

(4) below). adjusted by

(8) the percentage increase or decrease in the ImpliCit price
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(4)

(3)

deflator 0' Ihe Q_ro.. naliOnar procIuQt (caJculated~ ...
D.,.nm.nt of comm.rce and pubUlhed '" IhI SUNey Of
CunM Bufi,...) for tN ,2·month ptriod .,.. Oft lbe lilt
day.of the Sixth month of such prtctdir.o determinatiOn ptnod.

The~Aimlnl,,~or lhall' not calculate tht aP'Pbbae ~~u",
undtr IUbpItIQrIph (2), a~l. in any cast in w~ien th.re il·an~
significant clff,...nce (d.'lrmintd II tt'l. time 1M appIcabII premium
is ca~ed) in COY'~ und" thl Plan. or in empk)~'" covired
by the Plan, betwe.n th. determination period tor which the
appliC8bl. premium 'I calcYlated and the preceding determination
p.riod.

The Plan AQmin'strator shall caJeulate the appleable pr.mium tor a
period of 12 months (the -determination p.ri~) ••tabfished by the
Ptan AdminiStrator ana applied consiat.ntty from ye.r 10 y.ar. Th'
Plan Administrator shan cateutate the appHeat*t premium before the
btginning of such d.terminatlon period.

(b) payment Of premiym.. A qu.llfl~ beneficiary who hiS ,tided coverage
pursuant to this Section 8 shatl pay the premium ~rescrib.d b~ this
subSlction a.oe to the Plan Administrator in accordance with the fOllowing
I'\Iles: ..-;

(1) laUill !r'mjum. If a qua6fied b.n.fiejary has .'eeted cov.rag' under
this Section 8 aft.r the date of • qual\fying ev.nt, the Qualified
beneficiary shall pay I no lat.r than 45 days aft.r the date of such
electJon, the pr.mium for the ,,'riod of coverage from the dale of thl
Qualifying eVlnt to the last Cay 0' the montn in which the election is
made. provided that the qualified benefiCiary shall not be r~uired to
pay the pr,mium with respect to i period during wl'lich the qualifild
beneficiary had waived coverage under this Section 8.

(2) SYPIlQu.nt premiums. The premium tor subiequent periods of
coverage una,r this Section eshall be due at the b.ginning of each
month durinG which such coverage remains in Iffect. provided that a
premium shall be deemed to be timely if it is paid no \atlr than 30
days attlr thl date on which it became due pursuant to this
subparagraph (2).

8.0B. Other BUI'S.

(a) Insyrability. Coverage under this SlC1ion a shall n01 be conditioned on
evidence of insurl!lbillty and shall not discnminate on the basis of lack of
insurability.

(b) Applicability of Plla prqyjsjcn.. A Qualifl.d cenificiary who IHtetS to
receiv, continued coverage under 1his Section S shall be subj.ct to the
proviSions Of the Plan that applied to such qualified benefiCiary prior to "'I'
qualifying event.

I'1an lor GtOUP Insuranct AUQUSl 8. , 9901
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SCN.gULE A

P. 046

The Plan for Group iftIUr.. • Medical and Dental Component Benefits _
providtd in: .

• GTE CHOICES

•

•

•

•

GTE DIRECTFLEX

All medeal and dental ~".Rt plans compri~~ Contel
Employe.s· Se,... Trust. u merged into the GTE Ptan for Graul.'
Insurance .ffld'W January 1, 1112.

The attached SchIdule I of Summary Plan Descriptions (e.cIUCIng
Component Ie"... for any group of participants In a coU.etlvely
bargained VElA).

The attached SChIcIule 2 of Summary Plan Deecrtptlons tor medical
and dental benerlts provided to companies dfvested by GTE.

Plan fOt Gtoup I"SUrl~' ·22· AuguS1I, 1~
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.,
~DULI I TO THI PLAN 'OR QROUP .NSURANCa

SUMMARy ..... DEtclllPTlOI. 0' _DICAL AND OINTAL
IINIPITI POR THI FOLLOWING GTE DIV.STID COMPANIES:

GTESS-esc-el Paso (Hourty)
GTESS-eSC-San Carlot (Union)
GTESS·eSC-Albuquerqu. (Union)
GTE Sprtnt Communication, Corporation
GTE flroductl Corporation - Commonwealth Manufacturing
GTESS • Upstate New Vort<
GTES •Gibson Electric

GTESS - Comp-Acc.1
GTE Export Corporation
QTISS· WoB. Drlvlr (OLD)
GTESS· w.e. Driver
GTE Products Corporation· Welgo Diy.
GTESS • W.B. Driver (Old Salary)
GTESS - W.M. Chae.
GTE Eltdrieal Equipm.nt (Salary)
GTE Consum.r Communications Products
GTE Electrical Products· Walmet Dlvtsion
GTE Support ServiCes Incorporated
GTE $har.holder Service. Incorporat.ci
aTE Electrical Products· Amertean Mine & Tool Oj~ision
aTE Products Corporation - Ashe"ilIe
GTESS • esc . (Union)

GTESS • esc . (Non·union)
GTESS • esc· Huntsvill., AL
GTE Comm","ication System, Corporation
GTE PrOducts Corporation· Hourly Pension Plan
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TRUST AGREEMENT



TRUST AGREEMENT

Between

GTE SERVICE CORPORATION

and

STATE STREET BANK AND TRUST COMPANY



THIS TRUST AGREEMENT, dated and effective as of September 30,

1991, entered into by GTE SERVICE CORPORATION, a New York corporation

(hereinafter called the "Company"), and STATE STREET BANK AND TRUST

COMPANY, a National banking association organized and existing under

the laws of the United States (hereinafter call the "Trustee").

WITNESSETH THAT

WHEREAS, GTE Corporation, a New York corporation and the parent

of the Company, has adopted an employee health benefit plan (such

plan as amended to date and as it may be amended hereafter is

r.ereinafter called the "Plan") for the benefit of certain employees

(whose benefits are subject to collective bargaining) of corporations

in its controlled "group of corporations and certain other affiliated

employers as provided in the Plan, and a copy of the Plan has been

delivered to the Trustee; and

WHEREAS, the Company is the administrator of the Plan and is

authorized to enter into this Agreement with the Trustee as"a funding

medium for the Plan; and

WHEREAS, the Company intends that the trust created by this Trust

Agreement shall constitute a part of the Plan, that together with

such Plan, the trust shall qualify as a voluntary employees'

beneficiary association (ltVEBAlt ) under Section 501 (c) (9) of the

Internal Revenue Code of 1986, as amended from time to time

(hereinafter called the ltCode"), shall be exempt from Federal income



tax under Section 501 (a) of the Code, and shall satisfy the

requirements of the Employee Ret~rernent Income Security Act of 1974,

as amended from time to time (he~einafter called "ERISA") .

NOW, THEREFORE, in consideration of the premises and the

covenants hereinafter stated, the Company and the Trustee do hereby

declare and agree, each with the other, as follows:

SECTION 1. The Company hereby establishes with the Trustee a

trust to fund and pay the benefits and other liabilities of the Plan.

The trust property shall comprise all sums of money, securities and

other property now held by the Trustee for the purposes of the trust

and such other sums of money, securities and other property

acceptable to the Trustee as shall from time to time be paid or

delivered to the Trustee for such purposes together with the earnings

and profits thereon. All such money, securities and other property,

all investments made therewith and proceeds thereof and all earni~gs

and profits thereon, less the payments which at the time of reference

shall have been made by the Trustee in accordance with this

Agreement, are hereinafter called the "Trust Fund." The Trust Fund

shall be held by the Trustee in trust and dealt with in accordance

with the provisions of this Agreement.

SECTION 2. It shall be the duty of the Trustee to (a) hold,

invest and reinvest the Trust Fund as provided herein; and (b) make

payments or transfers from or within the Trust Fund on the order of

the Company or the Company's Employee Benefits Committee (hereinafter
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called the "Committee") or on the order of any agent designated in

writing by the Company or the Committee. The Trustee shall not be

responsible for (i) the propriety of such payments or transfers or

(ii) the administration of the Plan, or (iii) for any property not

paid or delivered to the Trustee, and the Trustee shall be under no

duty to enforce payment of any contributions to the Plan.

SECTION 3. Subject to the provisions of Section 9 hereof and

ERISA, the Trustee shall invest and reinvest the Trust Fund and keep

the Trust Fund invested, without distinction between principal and

income, in any and all common stocks, preferred stocks, bonds,

debentures, mortgages on real or personal property wherever situated,

equipment trust certificates, certificates of deposit or demand or

time deposits (including, to the extent permitted by applicable

federal, any such certificates of deposit or demand or time deposits

with the Trustee or an affiliate of the Trustee which bear a

reasonable rate of interest), notes or other evidences of

indebtedness, or other securities, and in any other property or joint

or other part interest in property (including, without limitation,

part interests in bonds and mortgages or notes and mortgages), real

or personal, foreign (including non-United States) or domestic and

wherever situated and of any kind, class or character, which the

Trustee may in its discretion deem suitable for the Trust Fund;

provided that, except as authorized by the Secretary of Labor by

regulation, the indicia of ownership of all property held in the

Trust Fund shall be retained within the jurisdiction of the District

Courts of the United States. Such investment and reinvestment shall
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~ot be restricted to property authorized for investment by trustees

under any present o~ future law of any State.

SECTION 4. Subject to the provisions of Section 9 hereof and

ERISA, the Trustee is authorized and empowered in its discretion, but

not by way of limitation:

(a) to sell, exchange, convey, transfer or otherwise dispose of

any property, real or personal, at any time held by it, by private

contract or at public auction, upon such conditions, at such prices

and in such manner as the Trustee shall deem advisable, and no person

dealing with the Trustee shall be bound to see to the application of

the purchase money or to inquire into the validity, expediency or

propriety of any such sale or other disposition;

(b) to vote upon any stocks, bonds or other securities and to

give general or special proxies or powers of attorney with or without

power of substitution, to sell or exercise any conversion privileges,

subscription rights or other options and to make any payments

incidental thereto; to consent to or otherwise participate in

corporate reorganizations, mergers, consolidations or other changes

affecting corporate securities and to delegate discretionary powers

and to pay any assessments or charges in connection therewith; and

generally to exercise any of the powers of an owner with respect to

stocks, bonds, securities or other property held in the Trust Fund;

(c) to hold property in the Trust Fund in its own name or in the

name of one or more of its nominees or one or more nominees of any

system for the central handling of securities and to hold any

investment in bearer form, but the books and records of the Trustee
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shall at all times show that all such investments are part of the

:::;Jst Fund;

(d) to manage, administer, operate, lease for any number of

years, regardless of any restrictions on leases made by fiduciaries,

develop, improve, repair, alter, demolish, mortgage, pledge, grant

options with respect to or otherwise deal with any real property or

i::J:.erest therein at any time held by it;

(e) to employ suitable agents, auditors and legal counselor

other advisers, and to pay their reasonable expenses and

compensation;

(f) to compromise, compound, settle or arbitrate any claim, debt

or obligation due to or from it as Trustee and to reduce the rate of

interest on, extend or otherwise modify, or to foreclose upon default

or otherwise enforce any such obligation; to bid in property on

foreclosure or to take a deed in lieu of foreclosure with or without

paying consideration therefor and in connection therewith to release

the obligation on the bond secured by the mortgage; provided,

however, that the Trustee shall not be required to take any action

under this paragraph unless it shall have been indemnified by the

Company to its reasonable satisfaction against liability or expenses

it might incur therefrom;

(g) to the extent permitted by applicable federal law, to

commingle part or all of the Trust Fund in or with one or more group

trusts, common or collective trust funds or pooled investment funds,

whether now existing or hereafter created, including any such funds

maintained by the Trustee or an affiliate· of the Trustee, in which

the collective investment of funds of a VEBA is permitted under the
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code and other applicable federal law; provided, however, that the

Trustee's books and records shall at all times show the equitable

share of the Trust Fund in any such common fund;

(h) to borrow money in such amounts and upon such terms and

conditions as shall be deemed advisable or necessary to carry out the

purposes of the Trust and to pledge any securities or other property

of the Trust for the repayment of any such loan; provided, however,

that no such loan or advance shall be made to the Trust by the

Trustee, other than temporary advances to the Trust on a cash or

overdraft basis on which no interest is payable; and

(i) to make, execute, acknowledge and deliver any and all

documents of transfer and conveyance and any and all other

instruments that may be necessary or proper to carry out the powers

herein granted.

SECTION 5. All reasonable expenses of administration and

management of the Plan and the Trust Fund, including all

administrative expenses incurred by the Trustee in the performance of

its duties (including fees for legal services rendered to the

Trustee, such compensation to the Trustee as may be agreed upon from

time to time between the Company and the Trustee and evidenced by a

writing signed by an officer of the Company, and all other proper

charges and disbursements of the Trustee), brokerage costs and

transfer taxes incurred in connection with the investment and

reinvestment of the Trust Fund, all expenses incurred in connection

with the acquisition, disposition or holding of real or personal

property, any interest therein or mortgage thereon, and all income
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taxes or other taxes of any kind that may be levied or assessed under

existing or future laws upon or in respect of the Trust Fund, shall

be paid from the Trust Fund, except to the extent paid by the

Company. Notwithstanding the preceding provisions of this Section 5,
(a) the administrative expenses incurred by the Trustee in the

performance of its duties shall be paid from the Trust Fund only i:

and to the extent that the Trustee has submitted to the Company and

the Company has reviewed and approved a detailed statement of such

fees and other expenses, and (b) the fees and expenses of any

investment manager shall be paid from the Trust Fund only if and to

the extent that the Company has reviewed and approved such fees and

other expenses, and in either case the Company has directed the

Trustee to withdraw monies from the Trust Fund in an amount

sufficient to cover such fees and other expenses. All such expenses,

until paid, shall constitute a charge upon the Trust Fund and if not

paid by the Compaqy within 90 days after becoming due may be

withdrawn from the Trust Fund.

SECTION 6. The Trustee shall keep full accounts of all of its

receipts and disbursements hereunder. The Trustee's financial

statements, books and records with respect to the Trust Fund shall be

open to inspection by the Company or the Committee or their agents at

all reasonable times during the business hours of the Trustee and may

be audited by independent public accountants engaged by the Company

or the Committee. Within 90 days after the close of each year or of

any date of termination of the duties of the Trustee, the Trustee

shall mail to the Company an account or accounts of its transactions

-7-



as trustee hereunder. If within 90 days after receipt of such

account or accounts the Company has not delivered to the Trustee any

written notice of objection to such account or accounts, such account

or accounts shall become an account or accounts stated between the

Trustee and the Company and the Trustee shall be released and

discharged from all liability with respect to the transactions fully

and fairly shown in such account or accounts as if such account or

accounts had been settled and allowed by a judgment or decree of a

court of competent jurisdiction in a proceeding in which the Trustee

and the Company were the sole parties. The Trustee or the Company

shall have the right to apply to a court of competent jurisdiction

for judicial settlement of any account of the Trustee not previously

settled as herein provided. In any such action or proceeding it

shall be necessary to join as parties only the Trustee and the

Company (although the Trustee or the Company may also join such other

parties as it may deem appropriate), and any judgment or decree

entered therein shall be conclusive.

SECTION 7. The Trustee may resign at any time upon 60 days

notice in writing to the Company. The Trustee may be removed by the

Company, pursuant to a resolution of the Company's Board of

Directors, at any time upon 60 days notice in writing to the Trustee.

Within 60 days after such notice of such resignation or removal of

the Trustee, the Company, pursuant to a resolution of its Board of

Directors, shall appoint a successor trustee. Any successor trustee

shall have the same powers and duties as those conferred upon the

Trustee hereunder, and, subject to receipt by the Trustee of written
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acceptance of such appointment by the successor trustee, the Trustee

shall assign, transfer and pay over to such successor trustee the

money, securities and other property then constituting the Trust

Fund. If within sixty days of the delivery of the Trustee's notice

of resignation a successor Trustee shall not have been appointed, the

Trustee may apply to any court of competent jurisdiction for the

appointment of a successor trustee.

SECTION 8. The Trustee shall be fully protected in relying upon

the authenticity of:

(a) copies of resolutions of the Board of Directors of the

Company or the Committee certified, as the case may be, by the

Company's Secretary or Assistant Secretary under its corporate seal

or by the Secretary of the Committee;

(b) written communications from the Company signed by one or

more of the Company's duly authorized officers, employees or agents;

or

(c) written communications from the Committee signed by two or

more members of the Committee or its duly authorized agent.

The authorization of the Company's officers, employees and agents

and the membership of the Committee shall be evidenced by a

resolution of the Board of Directors of the Company. The Company or

the Committee from time to time shall furnish or cause to be

furnished to the Trustee a certificate of the Secretary or an

Assistant Secretary of the Company or Committee, as the case may be,

as to the names and signatures of all persons designated as members
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of any committee, and of any agent or agents or other person or

persons, authorized to issue orders, requests, instructions and

objections to the Trustee pursuant to the provisions of this

Agreement. All orders, requests, instructions and objections of any

of such agents, persons or committees authorized to act in accordance

with the provisions of this Agreement shall be in writing, unless

such grant of authority specifically authorizes the order, request,

instruction or objection to.be given orally, and the Trustee shall be

fully protected in acting in accordance therewith. The Trustee shall

have the right to assume in the absence of written notice to the

contrary, that no event constituting a change in membership or

authority of any such committee or terminating the authority of any

such agent or person to act hereunder or in connection with this

Agreement has occurred.

To the extent permitted by applicable law, the Company shall

indemnify and hold harmless the Trustee for any liability or expense,

including, without limitation, reasonable attorney's fees, incurred

by the Trustee solely by reason of any act done or omitted to be done

by the Trustee in compliance with any written order or direction of

the Company, the Committee or any Investment Manager.

SECTION 9. The Company shall from time to time specify by

written notice to the Trustee whether the investment and reinvestment

of the Trust Fund (or any portion thereof), in the manner provided in

Section 3 hereof, shall be managed by the Trustee, or shall be

managed by one or more investment managers (hereinafter called an

"Investment Manager") appointed by the Company, or whether both the
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Trustee and one or more Investment Managers are to participate in

investment management and if so how the investment responsibility is

to be divided with respect to assets, classes of assets or separate

investment funds specified and defined in such notice. Any such

Investment Manager shall be (a) registered as an investment adviser

under the Investment Advisers Act of 1940, (b) a bank as defined in

the Investment Advisers Act of 1940, or (c) an insurance company

qualified to manage, acqui~e or dispose of any asset in the Trust

Fund under the laws of more than one State. If the Trust Fund is to

be managed in'whole or in part by an Investment Manager, the Trustee

shall be given copies of the instructions appointing the Investment

Manager and evidencing its acceptance of such appointment and

acknowledgment that it is a fiduciary of the Plan and, where

required, a certificate evidencing the Investment Manager's

registration under the Investment Advisers Act of 1940. The Trustee

may continue to rely upon such instruments and certificate as

evidence of the Investment Manager's authority to manage, acquire and

dispose of assets of the Trust Fund until otherwise notified in

writing by the Company. The Trustee shall not be a party to any

agreement between the Company and the Investment Manager, and the

Trustee shall not be responsible for the terms and conditions of any

such agreement.

The Investment Manager shall furnish the Trustee from time to

time with the names and signature of those persons who shall be

authorized to instruct the Trustee on its behalf hereunder. The

Trustee shall have the right to request that all instructions of an

Investment Manager pursuant to this Agreement be in writing and shall
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